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To the Director of the U. S. Patent and Trademark Office: Piease record the attached documents or the new address(es) below.

1. Name of conveying party(ies)/Execution Date(s):

Rescurce. kake! Groop, LLL

[C] Association
[ Limited Partnership

] Individual(s)

l:l General Partnership

] Corporation-State
Other Yaq)

Citizenship (see guidelines) Tl\

Execution Date(s) ‘2‘20’ 04'

Additional names of conveying parties attached? DYes QNO

.

3. Nature of conveyance:

[:| Merger

D Assignment
Security Agreement ] Change of Name

% Other

Yes
Additional names, addresses, or citizenship attached?
No
Name: Ca.
Internal
Address:

2. Name and address of receiving party(ies)

street Adaress AHHS Y llard A2,
City: Q Yvi Chaee
M

State:
Country: USA. Zip:_mgﬂ"_s__
[] Association  Citizenship

|:] General Partnership  Citizenship
[] Limited Partnership ~ Citizenship
D Corporation Citizenship,

&Other_uL Citizenship DE

If assignee is not domiciled in the United States, a do

es
representative designation is attached: Yes gNo
(Designations must be a separate document from assignment)

4. Application number(s) or registration number(s) and
A. Trademark Application No.(s)

C Identification or Descnptlon of Trademark(s) (and Filing

Resource. Lakel Grovp, LLL

identification or description of the Trademark.
B. Trademark Refistration No.(s)

2,040,

______________ | Additional sheet(s) attached? [ ] Yes m No
Date if Application or Registration Number is unknodvn):

5. Name & address of party to whom correspondence

conce ocyme, tshouu_dfe mailed:
vame TV SYOAr TOWNEend

6. Total number of applications and
registrations involved:

internal Address: C O ‘\'h‘\'\'ﬁ\(\ &mﬁ LL:P
Street Agdigess:wz W :

7. Total fee (37 CFR 26(b)(6) & 3.41)  $_ADNLD

[] Authorized to be charged by credit card
D Authorized to be charged to deposit account
Enclosed

City:_amuas
Zip: 7&—0‘

State: —TX
Phone Number:&\hL 7 ‘b“ogz—'
ALl

Fax Number: _é\j

8. F;ayment Information:

a. Credit Card  Last 4 Numbers

Expiration Date

b. Deposit Account Number

5- Cﬁe\horized User Name

Email Address:Yﬂ

9. Signature:

\IS1los
Date . -

Total number of pages including cover

me of Person Signing

sheet, attachments, and document:

Documents t
Mail Stop Assignmmm

ed (including cover sheet) should be faxed to (703) 306-5995, or mailed to:
tion Services, Director of the USPTO, P.Q. Box 1450, Alexandria, VA 22313-1450
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (as amended, supplemented or otherwise
modified from time to time, this “IP_Security Agreement”’) is made and effective as of
December 20, 2004, by RESOURCE LABEL GROUP, LLC, a Tennessee limited liability
company (the “Grantor”), in favor of CAPITALSOURCE FINANCE LLC, a Delaware limited
liability company, as agent for the Lenders (as defined in the Loan Agreement (as defined
below)) (in such capacity, the “Agent”). Capitalized terms used in this IP Security Agreement
and not otherwise defined shall have the respective meanings ascribed to such terms in the Loan
Agreement.

RECITALS

WHEREAS, pursuant to that certain Revolving Credit, Term Loan and Security
Agreement, dated as of the date hereof, by and among the Grantor, the Agent and the Lenders (as
amended, supplemented or otherwise modified from time to time, the “Loan Agreement”), the
Lenders have agreed, subject to the terms and conditions set forth therein, to lend to the Grantor
certain amounts pursuant to a revolving credit facility, a letter of credit facility and a term loan
(collectively, the “Loans’); and

WHEREAS, it is a condition precedent to the obligation of the Agent and the Lenders to
execute and perform under the Loan Agreement that Grantor shall have executed and delivered
this IP Security Agreement to the Agent, for the ratable benefit of the Lenders;

NOW, THEREFORE, in consideration of the willingness of the Agent and the Lenders
to enter into the Loan Agreement and to agree, subject to the terms and conditions set forth
therein, to make the Loans to the Grantor pursuant thereto, and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, it is hereby agreed
as follows:

1. Grant of Security Interest. To secure the Grantor’s prompt, punctual and faithful
payment of the Loans and the performance of all and each of the Grantor’s Obligations under the
Loan Agreement, the Grantor hereby grants to Agent, for the ratable benefit of the Lenders, a
continuing security interest in all of the right, title and interest of the Grantor in and to any and
all of the following collateral, whether now owned or hereafter acquired, but excluding any
Intellectual Property for which the granting of a security interest therein would terminate,
invalidate, void, cancel or abandon such Intellectual Property (the “IP Collateral’):

(a) The U.S and foreign copyrights, associated copyright registrations and
applications for copyright registration, set forth on Schedule A attached hereto (collectively, the

“Copyrights”);

(b) The U.S. and foreign patents and patent applications set forth on
Schedule B attached hereto, including, without limitation, divisions, continuations, renewals,
reissues, extensions and continuations-in-part of the same (collectively, the “Patents”);
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(©) The U.S., state and foreign trademark and service mark registrations,
trademark and service mark applications set forth on Schedule C attached hereto and all goodwill
associated with the foregoing (collectively, the “Trademarks”);

(d) The domain names and registrations set forth on Schedule D attached
hereto and all goodwill associated with the foregoing (collectively, the “Domain Names™);

(e) Any and all claims and causes of action for past, present or future
infringement of any of the IP Collateral, with the right, but not the obligation, to sue for and
collect damages for infringement of the IP Collateral;

® Any and all licenses or rights granted under any of the IP Collateral, and
all license fees and royalties arising from such licenses or rights, in each case to the extent
permitted by such licenses or rights;

(2) Any and all amendments, renewals, extensions, reissuances and
replacements of any of the IP Collateral; and

(h) Any and all products and proceeds of any of the foregoing.

2. Requested Recordation. Grantor authorizes and requests that the Register of
Copyrights and the Commissioner of Patents and Trademarks (and any state, foreign or other
authority to which this IP Security Agreement is submitted) file and record this IP Security
Agreement (and any corresponding or separate forms of such jurisdiction) in order to publicly
reflect the interests of the Agent and the Lenders in the IP Collateral.

3. Assignment. Upon the occurrence and during the continuance of an Event of
Default, Grantor shall execute and deliver to Agent an absolute assignment transferring its entire
right, title, and interest in and to the IP Collateral to the Agent, for the ratable benefit of the
Lenders.

4. Power of Attorney. Grantor hereby irrevocably grants to the Agent, for the
ratable benefit of the Lenders, at any time after the occurrence and during the continuation of an
Event of Default, a power of attorney, to act as Grantor’s attorney-in-fact, with full authority in
the name, place and stead of Grantor, from time to time in the Agent’s Permitted Discretion, to
take any action and to execute any instrument that the Agent may reasonably deem necessary or
advisable to accomplish the purposes of this IP Security Agreement. This authority includes,
without limitation, the following:

(a) To modify or amend (in the Permitted Discretion of the Agent and without
first obtaining Grantor’s approval thereof or signature thereto) Schedule A, Schedule B,
Schedule C, and/or Schedule D hereof, as appropriate, to include references to any registered
intellectual property (or application or license therefor) acquired by Grantor after the execution
hereof or to delete any reference to any IP Collateral in which Grantor no longer has or claims
any right, title or interest;

(b) To execute, file and pursue (in the Permitted Discretion of the Agent and
without first obtaining Grantor’s approval thereof or signature thereto, unless otherwise

2
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prohibited by applicable law) any application, form or other document in order to perfect,
maintain, continue or otherwise protect the Agent’s interest or Grantor’s rights in the IP
Collateral, including, without limitation, executing and filing (i) any financing statement, any
continuation statement or any amendment thereto, and (ii) any document in any proceeding
before the United States Patent and Trademark Office, the United States Copyright Office or the
relevant office of any state or foreign jurisdiction (including, without limitation, the filing of
applications for renewal, affidavits of use, affidavits of incontestability and opposition,
interference and cancellation proceedings) and to pay any fees and taxes in connection therewith
or otherwise;

(c) To execute any document required to acknowledge, register or perfect the
interest of the Agent and the Lenders in any part of the IP Collateral without the signature of
Grantor unless prohibited by applicable law; and

(d) To (i) endorse the Grantor’s name on all applications, documents, papers
and instruments necessary or desirable for Agent in the use of the IP Collateral, (ii) take any
other actions with respect to the IP Collateral as Agent deems to be in the best interest of Agent,
(iii) grant or issue any exclusive or non-exclusive license under the IP Collateral to anyone or
(iv) assign, pledge, convey or otherwise transfer title in or dispose of the IP Collateral to anyone.

The foregoing power of attorney is coupled with an interest and is irrevocable until the
Obligations (other than indemnity obligations under the Loan Documents that are not then due
and payable) secured hereby have been unconditionally and indefeasibly paid or performed in
full and the Loan Agreement has been terminated (except for any obligations designated under
the Loan Agreement as continuing on an unsecured basis).

5. Release. Unless otherwise agreed in writing by the parties, the security interests
granted herein will terminate (and all rights to the IP Collateral will revert to the Grantor) upon
satisfaction of the following conditions: (a) payment and performance in full of all the
Obligations (other than indemnity obligations under the Loan Documents that are not then due
and payable) secured hereby (unconditionally and indefeasibly) and (b) the termination of the
Loan Agreement (except for any obligations designated thereunder as continuing on an
unsecured basis). Upon any such termination, the Agent (at the Grantor’s request and sole
expense) will promptly execute and deliver to the Grantor (with such customary representations
and warranties from a secured lender releasing its lien as Grantor may reasonably request) such
documents as the Grantor may reasonably request and as are provided to the Agent to evidence
such termination.

6. Newly Registered Copyrights, Patents and Trademarks. Grantor hereby agrees to
provide the Agent, for the ratable benefit of the Lenders, every three (3) months, a schedule of
newly registered Copyrights, Patents and Trademarks (if any).

7. Miscellaneous.

(a) This IP Security Agreement has been entered into in conjunction with the
provisions of and the security interest granted to the Agent, for the ratable benefit of the Lenders,
under the Loan Agreement. The rights and remedies of the Grantor and the Agent with respect
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to the security interests granted herein are in addition and without prejudice to those set forth in
the Loan Agreement, all terms and provisions of which are hereby incorporated herein by
reference. In the event that any provisions of this IP Security Agreement are deemed to conflict
with the Loan Agreement or the other Loan Documents, the provisions of the Loan Agreement or
the other Loan Documents shall govern.

(b) This IP Security Agreement may be executed in any number of
counterparts with the same effect as if all the signatures on such counterparts appeared on one
document. Each such counterpart will be deemed to be an original, but all counterparts together
will constitute one and the same instrument.

[Remainder of Page Intentionally Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the partics hereto have executed this IP Security Agreement
a‘sofﬁxdﬂgﬁmwiuensbove.

Title:__SECRETAR Y
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ACKNOWLEDGMENT

STATE OF “Jemies 5

COUNTY OF WELAMScN 5

mm”mummmmJMMﬂwmmmun“annmmmmm
personally sppeared CLALEN D, SMiTH 1o me known personally, who, being by e duly
m&day&uhemmsm: of Resource Label Group, LLC, as Grantor, and that
said Intellectual Property Security Agreement was signed on behalf of said Grentor, mdthnuid
SooRaTd. sckiowledged said instument o be his free act and deed.

e M. 4,0 5 g0

88

> . ag
~5TN A Notar§Pblic

S e My Comuission Expires; Oxctoier 8 J.oote
- D, e
X - = e
R N
= el
"~ ‘- CallCE -
ER S i

'A- ‘ﬁ‘:t‘.-
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EL]

AL PROP,

CURITY

MENT

AGENT:

CAPITALSOURCE FINANCE LLC

Gt

Joseph Turitz
General Counsel
Corporate Finance Group
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ACKNOWLEDGMENT

STATE OF _Mairy (anel §

§

COUNTY OF rwcutjsnwg

Before me, the undersigned, a Notary Public, on this )¢ 'kday of December, 2004,

personally appeared Tosper Tese te  to me known personally, who, being by me duly

sworn, did say that he is the ¢} .,z 1 Co-n8F CapitalSource Finance L1LC, as Agent, and that said

Intellectual Property Security Agreement was signed on behalf of said Agent, and the said
L%fbi‘r‘" acknowledged said instrument to be his free act and deed.

@»«w)’b\/ J. LA

Notary Public a
My Commission Expires: [{.M\X -5UI FOCH

SS

ROSANNE M. Vg:LLGING
tary Public
MON?&O ERY Countyd
Of the State of MarylanmO
Comm|ss|on Expires APR 30,
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SCHEDULE A

COPYRIGHT COLLATERAL

NONE
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SCHEDULE B

PATENT COLLATERAL

NONE

INTELLECTUAL PROPERTY SECURITY AGREEMENT 013043.0100.302161.04

TRADEMARK
REEL: 003100 FRAME: 0860



SCHEDULE C

TRADEMARK COLLATERAL

1. Registered Intellectual Property:
U.S. Trademark Registration No. 2,646,033 for “Resource Label Group, LLC”

2. Other trade names, trade dress and unregistered trademarks or service marks used by the
Company with the Business or the Company Technology:

[Unregistered trademarks to be attached]
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SCHEDULE D

DOMAIN NAMES

http://www.resourcelabelgroup.com/
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Dalias, TX 75201-8007
214-758-1500

7001 Ross Avenue
r nu UBGS Suite 3000
u P
3 AW

Facsimile 214-758 1550

www.pattonboggs.com

Janu 5, 2004 Rita Aybar-Townsend
> (214) 758-6632
rtownsend@pattonboggs.com

VIA FEDERAL EXPRESS

United States Patent and Trademark Office
Attn: Assignment Division

1213 Jefferson Davis Highway

Arlington, VA 22202

Re: CapitalSource Finance LLC/Resource Label Group, LLC

Dear Sir/Madame:

Enclosed for filing in the records of your office is an Intellectual Property Security Agreement
delivered by Resource Label Group, LLC for the benefit of CapitalSoucrce Finance LLC on December
20, 2004 as well as our firm check for payment of the corresponding filing fees.

Upon receipt of the enclosed, please file of record and evidence receipt of such filing by completing
the enclosed post-card confirmation and remitting same to my attention at the above listed address.

Should you have any questions or require anything further, do not hesitate to contact me at 214/758-
6632. : T ey

Your assistance with this matter is greatly appreciated. I

L~ oo
Respectfully, - ey
Rk = =
Rita Aybar-Townsend
Senior Paralegal
RAT:rat
Enclosures CERTIFICATE OF MAILING
I hereby certify that this correspondence 1s bex siged with Fede Express as
overnight priority delivery mail, Tracking No. inan
em'eloi;)e addressed to United Stated Patent and Trademark Office, Attn: Assigament
Division, 1213 Jefferson Davis Highway, Arlington, VA 22202
Date of Deposit: dﬂm%i’, 2005
.
s 1T TOWOASONA
308867v1
Washington DC | Anchorage | Dallas | Denver | Northern Virginia
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